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Senate Committee on Economic Development, Job Creation and Housing

Paper Ballot: Senator Roessler
Deadline: Tomorrow, 2-20-04, 11:00 am

The following bills received a public hearing yesterday, Wednesday, February 18, 2004. (Except SB 218,
which received its public hearing on August 14, 2003. See attached for more information.)

Please return your paper ballot to Senator Stepp’s office by 11:00 am tomorrow, Friday, February 20, 2004.

Thank you.
- Shall the following Governor’s appointments be recommended for confirmation?;

~Kruger, David — of Madison, as a member of the Wisconsin Housing and Economic Development Authority,
to serve for the term ending January 1, 2007.

YES NO

Levin, Lloyd — of Milwaukee, as a member of the Real Estate Board, to serve for the term ending July 1, 2007.

:K YES NO

Sveum, Peter — of Stoughton, as a member of the Re_al Estate Board, to serve for the term ending July 1, 2006.

Tlusty, Wayne — of Rib Lake, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2007.

YES NO

~ Wilson, Walter — of Milwaukee, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2006.

YES NO
Bills:
AB 354 - relating to: the display of the United States flag by condominium owners.
Senator Stepp moves concurrence.

YES NO



AB 370 - relating to: termination of a tenancy if notice given regarding drug or criminal gang activity.
Senator Stepp méves concurrence.

- YES __ NO
AB 608 — relating to: making changes to the comprehensive planning statute known as Smart Growth.
Senator Stepp moves concurrence.

_AYES NO

SB 218 - relating to: the authority of the board of directors of business corporations and corporate committees;
‘corporate shareholder notices and meetings; mergers, conversions, and other business combinations; the transfer
of corporate property to certain affiliates; and naming limited partnerships.

Senator Stepp moves introduction and adoption of Amendment 1 to SB 218.

k YES NO

Senator Stepp moves passage as amended.

, X YES NO

SB 428 - relating to: extending the expenditure period and the life of a tax incremental district in West Bend.

 Senator Stepp moves passage.

YES NO




Senate Committee on Economic Development, Job Creation and Housing

Paper Ballot: Senator Brown
Deadline: Tomorrow, 2-20-04, 11:00 am.

The following bills received a public hearing vesterday, Wednesday, February 18, 2004. (Except SB 218,
which received its public hearing on August 14, 2003. See attached for more information.)

Please return your paper ballot to Senator Stepp’s office by 11:00 am tomorrow, Friday, February 20, 2004.

Thank you.

Shall the following Governor’s appointments be recommended for confirmation?:

Kruger, David - of Madison, as a member of the Wisconsin Housing and Economic Development Authority,
- to serve for the term ending January 1, 2007.

X YES __ NO

Levin, Lloyd — of Milwaukee, as a member of the Real Estate Board, to serve for the term ending July 1, 2007.
_KYES __ NO

Sveum, Peter — of Stoughton, as a member of the Real Estate Board, to serve for the term ending July 1, 2006.
A YES ___NO |

Tlasty, Wayne — of Rib Lake, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2007.

X_YES ___NO

Wilson, Walter — of Milwaukee, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2006.

X\ YES NO
Bills:
AB 354 - relating to: the display of the United States flag by condominium owners.

Senator Stepp moves concurrence.

X YES NO



AB 370 - relating to: termination of a tenancy if notice given regarding drug or criminal gang activity.

Senator Stepp moves concurrence.

m%(m YES _ NO

AB 608 — relating to: making changes to the comprehensive planning statute known as Smart Growth.

Senator Stepp moves concurrence.

X YES ___NO

SB 218 - relating to: the authority of the board of directors of business corporations and corporate committees;

corporate shareholder notices and meetings; mergers, conversions, and other business combinations; the transfer -
.. of corporate property to certain affiliates; and naming limited partnerships.

- Senator Stepp moves introduction and adoption of Amendment 1 to SB 218.

X_YES ____NO

Senator Stepp moves passage as amended.

X_YES NO
SB 428 — relating to: extending the expenditure period and the life of a tax incremental district in West Bend.

. Senator Stepp moves passage.

X_YES __ NO

Signature



Senate Committee on Economic Development, Job Creation and Housing

Paper Ballot: Senator Moore
Deadline: Tomorrow, 2-20-04, 11:00 am

The following bills received a public hearing yesterday, Wednesday, February 18, 2004. (Except SB 218,
which received its public hearing on August 14, 2003. See attached for more information.)

Please return your paper ballot to Senator Stepp’s office by 11:00 am tomorrow, Friday, February 20, 2004.

Thank you.

Shall the _foliowin Governor’s appointments be recommended for confirmation?:

_. Kruger, David - of Madison, as a member of the Wisconsin Housing and Economic Development Authority,
_to 7‘1‘01‘ the term ending January 1, 2007.

¥ YE8 __ NO
Levin,Lioyd — of Milwaukee, as a member of the Real Estate Board, to serve for the term ending July 1, 2007.
%‘ES ___NoO
Sveu: eter ~ of Stoughton, as a member of the Real Estate Board, to serve for the term ending July 1, 2006.
A __No

Tlasty, Wayne - of Rib Lake, as a member of the Examining Board of Architects, Landscape Architects,
Px?f@‘/ss'?’fnal Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2007.

YES NO

]

ills;
AB 354 - relating to: the display of the United States flag by condominium owners.

SenatopStepp moves concurrence.

YES NO



AB 370 - relating to: termination of a tenancy if notice given regarding drug or criminal gang activity.

Senatér Stepp moves concurrence.

 YES NO

AB 608~ relating to: making changes to the comprehensive planning statute known as Smart Growth.

Sepdtor Stepp moves concurrence.

YES NO

SB 218 - relating to: the authority of the board of directors of business corporations and corporate committees; ‘
corporate shareholder notices and meetings; mergers, conversions, and other business combinations; the transfer
of corporate property to certain affiliates; and naming limited partnerships. ;

i/
7

Senator Stepp moves introduction and adoption of Amendment 1 to SB 218.

X_YES NO

Senator Stepp moves passage as amended.

X YES ___NO

SB 428 — relating to: extending the expenditure period and the life of a tax incremental district in West Bend.

. Sef%'_ or Stepp moves passage.
YES




Senate Committee on Economic Development, Job Creation and Housing

Paper Ballot: Senator Plale
Deadline: Tomorrow, 2-20-04, 11:00 am

The following bills received a public hearing yesterday, Wednesday, February 18, 2004. (Except SB 218,
which received its public hearing on August 14, 2003. See attached for more information.)

Please return your paper ballot to Senator Stepp’s office by 11:00 am tomorrow, Friday, February 20, 2004.

Thank you.

Shall the following Governor’s appointments be recommended for confirmation?:

Kruger, David — of Madison, as a member of the Wisconsin Housing and Economic Development Authority,
to serve for the term ending January 1, 2007.

___'Z YES _ NO
Levin, Lloyd - of Milwaukee, as a member of the Real Estate 'Board, 10 serve for the term ending July 1, 2007.
___Z YES _ NO
Sveum, Peter - of Stoughton, as a member of the Real Estate Board, to serve for the term ending July 1, 2006.
4 JL YES __ NO

Tlasty, Wayne — of Rib Lake, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July 1, 2007.

v/ YES NO

Wilson, Walter - of Milwaukee, as a member of the Examining Board of Architects, Landscape Architects,
Professional Engineers, Designers and Land Surveyors, to serve for the term ending July I, 2006.

‘/YES ___NO

Bills:
AB 354 - relating to: the display of the United States flag by condominium owners.

Senator Stepp moves concurrence.

YES NO



AB 370 - relating to: termination of a tenancy if notice given regarding drug or criminal gang activity.

Senator Stepp moves concurrence.

%ES __NO

AB 608 — relating to: making changes to the comprehensive planning statute known as Smart Growth.

Senator Stepp moves concurrence.

LY YES _ NO

SB 218 - relating to: the authority of the board of directors of business corporations and corporate committees;
corporate shareholder notices and meetings; mergers, conversions, and other business combinations; the transfer‘

of corporate property to certain affiliates; and naming limited partnerships.

Senator Stepp moves introduction and adoption of Amendment 1 to SB 218.

m/YEs NO

Senator Stepp moves passage as amended.

LYES ___ NO

SB 428 - relating to: extending the expenditure period and the life of a tax incremental district in West Bend.
Senator Stepp moves passage. |

___(_/ YES NO

.

Signatuire’




Risch, Jay Rl
From: Bergstrom, Leanne

Sent: Friday, February 20, 2004 11:59 AM

To: Risch, Jay

Subject:  Vote on SB 218 from the Senate Economic Development, Job Creation and Housing
Committee

Senator Moore votes yes on the amendment and passage of the bill SB 218




State of Wisconsin
Department of Financial Institutions

Jim Doyle, Governor

Testimony of
Kathryn Carlson
Department of Financial Institutions
Comm:{ttee on Economic Deveiopment Job Creation and Housing
“$B 218 — Chapter 180 and “Next Economy” Updates
Aungust 14, 2003

' Senat:oz Stepp, commlttee members thank you for the oppormmty to testify today on’ SB 218,

-~ On behalf of the. Department of Financial Institations, we appreciate the work of the Business
Law Section of the State Bar'and Senator Stepp in undertakmg some necessary updates to
‘Chapter 180 and the Next Economy iegislatmn I fact; much of this bill’ E}FI regards as simple
updates in an evolving business climate.

DFI’s mission is to protect and promote Wisconsin’s financial strength. We protect and-ensure
compliance through regulation and licensing of Wisconsin’s financial institutions and
professionals. The purpose of the Department's functions is to help maintain confidence and
transparency in Wisconsin’s financial markets. To that end, our role also involves the protection
of investors who have placed their confidence in Wisconsin corporations. We would be remiss
.+ in-our responsibility to- Wisconsin shareholders and investors if we did not bring to the '
) .--::_'-ﬁCammittee s attention a ff:W concerns. we have Wlth the current version of SB218."

After the major corporate scandals of the past few years, new attention has been focused on
encouraging best practices in corporate governance. At the national level the trend now is to
promote accauntab;hty on the Boards of Directors. As you know, a Baard’s accounmbﬂity, as
well as its flducmry obhganon is to the corporatmn 8 shareholders and we. ‘want to ensure that
SB 218 does not unmtenuonai}y dimlmsh the current strength of shareho]ders nght'% in:this state.

We are concerned with two sections of this bill--one that deafs with changes to the structure and
authority of Board of Directors’ committees, and the other that would grant to the Board
authority to waive the Control Share Voting Restriction provision.

Current law permits the Board of Directors to create commiittees that must have at least two
members. The proposed legislation would allow a committee to have only one member. The
obvious problem here is consolidation of authority in only one person.

Beyond allowing only one person to constitute a committee, this bill also increases the decision-
making authority that one person will have. Current law prohibits a committee from authorizing
eight specific actions. This bill deletes all but two of those prohibitions. If this bill passes, one
director may have the power to fill vacancies on the board, amend articles of incorporation
without shareholder action, authorize reacquisition of shares, authorize or approve the issuance

Office of the Secretary
Mait: PO Box 8861 Madison, W1 33708-8861 Courier: 3435 W, Washington Ave. 5™ Floor Madison, WI 53703
Yoice: {608) 264-TRO0 Fax: {608) 261-4DF1 TTY: (608} 266-8818 Internet: www . wilfi.org




or sale of shares and determine the designation, rights, preferences and limitations of a class or
series of shares.

In some instances, these are rote tasks that would not present a danger to shareholders by
allowing corporations to function through a one-person committee. The rationale presented for
the need to allow one-person committees is that it is often difficult to get more than one director
without various conflicts of interest to sit on a particular committee. However, it would seem
that if there are too many conflicts of interest among the members of a corporation’s Board, the
“fix" should be to change the composition of the Board, not change the law.

The second item of concern to DFI in the bill is the proposal to allow the Board of Directors to
waive the current Control Share Voting Restriction anti-takeover provision should they deem
necessary. Currently the limitations on-the voting power of shares beyond a 20% ownership
Tevel can be lifted only by a vote of all shareholders, unless the: Articles of Incorporation prowde

) '_fethermse The proposed change would aﬂow the, Board; w1thout a vote of the' shareholders 10

‘Wwaive the hmﬁatmns The reguiatory issue pr&sented is oneof ! sharf:hoider voting
“disenfranchisement” in that such a change would: depnve shareholders of a- 51gmficant votmg

) rzght that they now have in. corporate takeover contests mvoivmg their'Corporation. This
provision only really kicks-in in a hostile takeover situation and the concern of DFI is that if the
Board can waive this provision unilaterally, it will become-- like the other two anti-takeover
provisions currently in Chapter 180 -- merely a third anti-takeover tool for the Board to use as
negotiating leverage in a hostile takeover situation.

The State Bar pointed out that the two other major anti-takeover provisions (Fair Price and
Business Combination Provisions) are waivable by a Board of Directors. However, the Control

- Share Voting Rights provision as created in Wisconsin was a shareholder self- determmatlim
'-prov;smn ihat hiera}iy gave shareholders excluswely, by ihezr coﬁecuv& vete the pawer tc)

to succeed.

We truly understand the need to mamtam competkuve corporate laws in Wisconsin. HQwever
the strength of Wisconsin’s economy rests as much in investors’ confidence as it does in
corporate management flexibility. We want to- make sure that we are doing our jobs in speaking
for Wisconsin investors and so T thank you for your time in hearmg our concerns.

I would be happy to answer any questions you may have.

Thank you.
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MEMORANDUM

To: _Se_n'at_é Committee on Economic Development, Job Creation and
~ Housing

.Frt'am: Busmess Law Sect;on of the State Bar of Wisconsm

Date: August 14,2003

.-.R_g:_z . .Se;nate_BiilzlS

e The Busmess Law Secﬁon of the. State Bar of Wisconsm suppens Senate BzH 218 and thanks
_Senator Stepp for her Ieadershlp and qmck hearmg on ihls 1eg1slat10n

The Busmess Law Section ha,s been workmg for several yea:s on areview of Wisconsm s .
business entity statutes, mcludmg the state’s corporations statute, Chapter 180. Senate Bill 218
reflects those years of review and is a positive step for Wisconsin to take as it posmons itself for
future economic development. In addition, SB 218 also includes a clean up provxsmn relating to
the “Next Econgmy law from last year, which we have discovered may be causing problems.

Overall, SB 218 wﬂi: |

_Bnng Wxsconsm co;rperate law i m ime with the 1aws of other states, mcludmg those of o
- Delaware, long considered the benchmark for business-friendly statutes, New York and =~

our neighbors of Minnesota, Michigan and [ilinois.

- Pe}:m:it greater flexibility and to ease adnumstratxon costs in order to allow compames to
_avmd urmecessary flings, such as the eiimmauon of the redundant plan of merger filing;

Correct the “Next Eccnomy’ ghtch which requxred for a first time ever filing of deeds
(see description below);

Fix certain valuations formulas inconsistent with the anti-takeover laws;

Allow waivability by the board of an anti-takeover provision. Wisconsin law currently
has three such provisions, two of which are already waivable. Allowing the third

provision to be waived provides for consistency and eliminates costly, unnecessary
meetings.

Allow greater flexibility and to ease obligations which are feared to be missed in
connection with many business combinations.

State Bar of Wisconsin
5302 Eastpark Blvd. ¢ P.O. Box 7158 « Madison, W1 53707-7158
(800) 72B-7788 & (608)257-3838 & Fax (608)257-5502 < Internet: www,wishar.org ¢ Email: service@wisbar.org



Next Economy Glitch

Last year’s “Next Economy” law (2001 W1 Act 44) mc},uded a provzsmn to aliow for what are
referred to as “cross*specxes mergers and conversion. These are mergers or conversions
between various types of business entmes such asa anted Ll&blht}’ Company or corporaixon

Enactment of the Next Ecenomy law tnggered a new filing. reqmrement for compames ownmg
real estate that merged or converted into.a different form of business orgamzatzon The new
provzsaon tequired the ﬁlmg of areal estate conveyance for all interests in real property. While
no fee was:due, a company owning property wm;ild now have to filet numerous real estate deeds
and convcyances -

Thc new requmament has become cumbersome for those Whlch may desme to merge or C()nvert a
Wzsconsm business. The probiem becomes partlcuiaa'ly burdensome for companiesthat have =
'Iarge amounts of property In these instances, the company would be requimﬁ to file a'real. estate :
: cenveyance for each of those pmpemes Other states. do not’ gene:raliy requlre such ﬁhngs

The new ﬁlmg and recordmg requxrement of real éstate ccnveyances is new te Wlsconsm law.
Prior to the Next Economy law, the statute snnply stated that title to all property ‘of the business
involved in a merger was “vested in the surviving corporation without TEeversion or impairment.”
In other words no filing reqmrements existed and title simply transferred to the surviving entity.
The Next Economy law changed all of this, instead, requiring the su:mvmg entity to file

conveyances on each piece of prﬂperty in which it had an interest—an unduiy burdensome
requirement,

B 218 repels this provision and returs Wisconsin o preenistinglaw.

For the above reasons the Business Law Section urges your
L suppert for Senate Bﬂi 218 :

For additional information contact Jenny Boese, State Bar Senior Government Relations
Coordinator, at 608-230-6045 or email at jboese@wishar.ore.
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MEMORANDUM

To: Senate Committee on Economic Development, Job Creation and
Housing

From: Business Law Section of the State Bar of Wisconsin

Date:  Aungust 14, 2003

Re: Se'n_ate Bill 2 } 8 _

- The Busmess Law Sectmn ef the State Bar of Wisconsm supports Senate Bﬂl 218 and thanks
_Senator Stepp for her leadershlp and qu;ck hearing on thls legislation,

The Busmess Law Sectlon has been Werkmg for several years on a review of Wisconsin’s
business entity statutes, mciudmg the state’s corporations statute, Chapter 180. Senate Bill 218
reflects those” years of review and is a positive step for Wisconsin to take as it positions itself for
future economic development. In addition, SB 218 also includes a clean up provision relating to
the “Next Economy law from last year, which we have discovered may be causing problems.

Overali, SB 218 wiii:

gﬁBnng Wisconsm coxporate law in }me with: the Iaws of other states mcludmg those of

* Delaware, long considered the benchmark for business- ~friendly statutes, New York and =

our neighbors of Minnesota, Michigan and Illinois.

Perrmt greater flexibility and to ease administration costs in order to allow companies to
avmd unnecessary ﬂmgs such as the elimination of the redundant plan of merger filing;

Correct the “Next. Economy’ ghtch which required for a first time ever filing of deeds
(see description below);

Fix certain valuations formulas inconsistent with the anti-takeover laws;

Allow waivability by the board of an anti-takeover provision. Wisconsin law currently
has three such provisions, two of which are already waivable. Allowing the third
provision to be waived provides for consistency and eliminates costly, unnecessary
meetings.

Allow greater flexibility and to ease obligations which are feared to be missed in
connection with many business combinations.

State Bar of Wisconsin
5302 Easpark Blvd. ¢ P.O. Box 7158 + Madison, Wi $3707-7158
(300) 728-7788 & (608)257-3838 & Fax (608)257-5502 # Internet www.wisbar.org  Email: service@wisbar.org



Next Economy Glitch

Last year’s “Next Economy” law (2001 WI Act 44) included a provision to allow for what are
referred to as “‘cross-species” mergers and conversion. These are mergers or conversions
between various types of business entities, such as a Limited Liability Company or corporation.

Enactment of the Next Economy law triggered a new filing requirement for companies owning
real estate that merged or converted into a different form of business organization. The new
provision required the filing of a real estate conveyance for all interests in real property. While
no fee was due, a company owning property would now have to file numerous real estate deeds
and conveyances.

The new requirement has become cumbersome for those which may desire to merge or convert a
Wisconsin business. The problem becomes particularly burdensome for companies that have
large amounts of property. In these instances, the company would be requzired to file a real estate
conveyance for each of those properties. Other states do not generally require such filings.

The new ﬁimg and :recordmg reqmrement of real estate conveyances is new to Wisconsin law.
Prior to the Next Economy law, the statute simply stated that title to all property of the business
involved in a merger was “vested in the surviving corporation without reversion or 1mpamnent ”
In other words, no filing requirements existed and title simply transferred to the surviving entity.
The Next Economy law changed all of this, instead, requiring the surviving entity to file
conveyances on each piece of property in which it had an interest—an unduly burdensome
requirement.

' SB 218 repeals this proVisi_on'-and-:Ifétq;'ﬁs'_.-WiSConsin to preexisting law.

For the above reasons the Business Law Section urges your
support for Senate Bill 218.

For additional information contact Jenny Boese, State Bar Senior Government Relations
Coordinator, at 608-250-6045 or email at jboese{@wisbar.org.
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SB 218 — Transfer of Property In Mergers and Convers;ons (Sen. Stepp + 6 Rep
McCormick + 17)

Description of Current Law and Proposed Change

e« Under current ltaw, the requirements for interests in real estate to vest with the surviving
‘entity of a-merger or conversion include that the merging or- converging entities transfer their
interests to the” sumvzng entity and execute any required real estate transfer returns. The
business entiiy is also requi ed to promptiy record the nstrument of conveyance with the
appropnate regls’ter of deeds

* The bill deletes the requn-rement in the conversion and merger language in chapters 179,
180, 181 and 183 that a real estate transfer return be filed for the real estate to be vested in
the surviving entity and deletes the requirement that the instrument of conveyance be
promptly recorded with the register of deeds.

» Deleting the language from the conversion and merger, language does not eliminate the
requirement to file the real estate transfer return; the requirement still exists under
~ Chapter 77. Removing the'l anguage relating to recording conveyaﬂces with the regrster of
' deeds woulci delete the. reqwremerzt o record these conveyances &

Administrative Impact

» Recording title changes serve a valuable public service by identifying the actual owners of
real estate. For example, a ien-holder or someone else with a potential claim against the
owners of real estate who performs a search of the records could identify business entities
that no longer actually exist after a merger or converswn frustrating their efforts or
increasing the cost to discover the true owners.

» The real estate transfer retumns provide valuable information for local taxing authorities and
the Department. Local taxing authorities use the information for property tax assessments.
Over time, if these filings are not made, local assessors will have limited information to use
in vaiuing these and other properties. Value data from real estate transfer fee returns is the
Department's main source of information for determining changes in fair market value of real
property in the state. This information is used in the annual process of determining
assessment/sales ratios and equalized values.

« Filing the real estate fransfer return and recording the deed generally occur at the same
time, reducing the inconvenience associated with the filings. In addition, it is likely that in
most instances other parties will require the filings. For example, title companies and
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financing institutions generally require an accurate title and public record before funds are
fent or title is insured.

Prepared by: Pam Walgren, 266-7817

August 11, 2003
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